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RONALD J.CUCHNA
General Solicitor
3120594880

November 1, 1995
!

File: A-11275(E#1)
EOC: R-008

Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, DC 20423

UNION PACIFIC RAILROAD COMPANY

LAW DEPARTMENT
165 NORTH CANAL STREET, 8-SOUTH

CHICAGO, ILLINOIS 60606

RgCOROATWJN NO. HLPnMfls

w i srwiMlfc COMMERCE COMMISSION!

GEORGE H. BRANT
312/5594081

GEORGE T.BRUGESS
3125594093

ARVIN G. FUTTERMAN
312/5594179

STUART F.GASSNER
312(5594072

RICHARD A. HAYDU
31215594085

DANIEL R. LA FAVE
312/5594077

LINDA J.PARRILLO
312(5594092

MACK H. SHUMATE. JR.
3126594067

Re: Net Lease Agreement dated June 11, 1992, by and between General Electric
| Capital Corporation, a Delaware corporation (hereinafter called "GECC")
' and Chicago and North Western Transportation Company ("Lessee")

! ICC Recordation No.: 17908

NOTICE OF MERGER

Dear Mr. Strickland:

Pursuant to Section 11303 of the Interstate Commerce Act, enclosed for filing in
connection with the above agreement(s) are three (3) counterparts of Notice of
Merger concerning the merger of the Chicago and North Western Railway Company
with the Union Pacific Railroad Company effective October 1, 1995. Under the
terms of the Articles of Merger, the Union Pacific Railroad Company has assumed
the obligations of the Chicago and North Western Railway Company.

Enclosed is a check to cover your recording fee. Please assign a sequential
recordation number for the filing, retain one counterpart for your files, and
return to me the remaining counterparts showing the recordation data.

i
Sincerely,

Mack H. Shumate, Jr.
General Attorney

Enclosures



UNION PACIFIC RAILROAD COMPANY

RONALD J.CUCHNA
OenenlSoUeHor
3126594690

LAW DEPARTMENT
165 NORTH CANAL STREET. 8-SOUTH

CHICAGO, ILLINOIS 60606

NOTICE OHiMMBBaidERCE COMMISSION

i TO WHOM IT MAY CONCERN:

GEORGE H. BRANT
312/559-6081

GEORGE T.BRUGESS
312/559-6093

ARVIN G. FUTTERMAN
312/5594179

STUART F.GASSNER
3126594072

DANIEL R. LA FAVE
3126594077

LINDA J.PARRILLO
3126594092

MACK H. SHUMATE, JR.
3126594087

I This is to advise that the Chicago and North Western
i Transportation Company, which changed its corporate name to
J Chicago and North Western Railway Company, effective May 6, 1994,
; has merged with the Union Pacific Railroad Company effective
iOctober 1, 1995.
i
iIn accordance with the terms of the Articles of Merger as filed
with the Secretary of State of the states of Delaware and Utah,
the Union Pacific Railroad Company has assumed the obligations of

I Chicago and North Western Railway Company. A copy of the
'Articles of Merger are attached hereto for your records.

Sincere!

MACK H. SHUMATE, JR
General Attorney

Attachment

STATE OF ILLINOIS

COUNTY OF COOK
SS.

On this 1st day of November 1995,
before me personally appeared Mack H. Shumate, Jr., to me
personally known, who, by me being duly sworn, says that he is
the General Attorney of Union Pacific Railroad Company and that
the foregoing Notice of Merger was signed on behalf of said
corporation by authority of its Board of Directors.

OFFICIAL SEAL
K. A. DOMBROWSKI

NOTARY PUBLIC. STATE OF ILLINOIS
MY COMMISSION EXPIRES 10-7-97_

L:\GENERAL\UP\NOTICE.HER

Notary Public

My Commission Expires: 10/7/97
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UNION PACIFIC RAILROAD COMPANY

CERTIFICATE OF ASSISTANT SECRETARY

I, Thomas E. Whitaker, an Assistant Secretary of Union Pacific

Railroad Company, a Utah corporation, (the Company), do hereby

certify that attached hereto as Exhibit A is a true, complete and correct

copy of the Articles of Merger, together with the Agreement and Plan of

Merger between the Company and Chicago and North Wertem Railway

Company, a Delaware corporation, as certified by the respective Secre-

tary of State for both Utah and Delaware, effective October 1,1995.

IN WITNESS WHEREOF, I have hereunto signed my name and

caused this Certificate to be delivered as of this 1st day of October,

1995.

Thomas E. Whitaker
Assistant Secretary

v-



THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL
CODE HEREBY CERTIFIES THAT the attached is a true, correct, and
complete copy of Articles of Merger of

CHICAGO AND NORTH WESTERN RAILWAY COMPANY
a Delaware corporation, not qualified in Utah

into
UNION PACIFIC RAILROAD COMPANY a Utah corporti'on the survivor

and the endorsements thereon, as the same is taken from and
compared with the original filed in the office of the Division on
October 1,1995, and now remaining on file and of record therein.

AS APPEARS OF RECORD IN THE OFFICES OF THE DIVISION.

File Number: CO 002083

Dated this

„/• October

19th

Kprta T. Woods
Director, Division of
Corporations and Commercial Code

95
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fxamtMf. ARTICLES OF MERGER OF
AND NORTH WESTERN RAILWAY COMPANY

WITH AND INTO
UNION PACIFIC RAILROAD COMPANY

(Delaware corporation with and into Utah corporation)

.flECBVED ©
SEP291995

Utah Dlv. of Com.
&Comm.Code

Pursuant to the provisions of Section 16-10a-1107 of the Utah Revised
Business Corporation Act (the "Act"), Chicago and North Western Railway Company,
a Delaware corporation ("CNWR"), hereby adopts and Union Pacific Railroad
Company, a Utah corporation ("UPRR"), hereby adopts and files the following Articles
of Merger relating to the merger of CNWR with and into UPRR, with UPRR remaining
as the surviving corporation. ••

FIRST; The name and place of incorporation of each corporation
which is a party to the merger is as follows:

Name of Corporation

Union Pacific Railroad Company
Chicago and North Western Railway Company

place of Incorporation

Utah
Delaware

SECOND: The Agreement and Plan of Merger (the "Plan"), which is
attached hereto as Exhibit A, governing the merger (the "Merger") between CNWR

; and UPRR has been adopted by the Board of Directors of CNWR and the Board of
Directors of UPRR.

THIRD: The Restated Articles of Incorporation of Union Pacific
Railroad Company shall be the Articles of Incorporation for the surviving corporation
except as follows: Article 4 of the Restated Articles of Incorporation is hereby
amended to the effect that the authorized number of shares of common stock will be
increased by 10,000,000 shares, from 29,617,870 shares of common stock to
39,617,870 shares of common stock.

FOURTH: Immediately prior to the Merger, the only class of capital
stock of CNWR was its common stock, $0.28 par value, of which 1,000 shares were
issued and outstanding. The Merger was duly approved by the written consent of the
sole stockholder of CNWR. Immediately prior to the Merger, there were 25,631,615
shares of common stock, $10.00 par value, of UPRR ("UPRR Common Stock") issued
and outstanding. UPRR Common Stock is the only class of capital stock of UPRR
issued and outstanding. Pursuant to Section 16-10a-1103 of the Act, the Merger
was duly approved by all of the shareholders of UPRR.

FIFTH: Upon the effective date of the Merger (the "Effective Date"),
(a) CNWR shall merge with and into UPRR, which shall survive the Merger and

en
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continue as a Utah corporation (the "Surviving Corporation"), (b) the separate
existence of CNWR shall cease, as provided in the Act, and (c) each share tff common
stock of CNWR which shall be outstanding on the Effective Date, and all rights in
respect thereof shall forthwith be converted into 8,399.6416728231457 shares of
UPRR Common Stock. No other cash, shares, securities or obligations will be
distributed or issued upon conversion of the shares of common stock of CNWR.

SIXTH: The Merger shall become effective at 12:00 noon Eastern
Daylight Time on October 1, 1995.



September 29. 1995

UNION PACIFIC RAILROAD COMPANY,

Name: R.K. Davidso
Title: Chairman and Chief Executive

Officer

September 29, 1995

CHICAGO AND NORTH WESTERN
RAILWAY COMPANY,

Name: R.K. Davidson
Title: Chairman, President and Chief

Executive Officer

SEP 27 '95 16:23 2127353618



Exhibî A

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated this 29th day of September,
1995, pursuant to Section 252 of the Delaware Genera) Corporation Law and Section
16-10a-1107 of the Utah Revised Business Corporation Act, between Union Pacific
Railroad Company, a Utah corporation, and Chicago and North Western Railway
Company, a Delaware corporation.

WITNESSETH that:

WHEREAS, each of the constituent corporations deems it
advisable and in its best interest to merge into a single corporation; and

WHEREAS, each of the constituent corporations desires to adopt
this Agreement and Plan of Merger as a plan of reorganization and to
consummate the merger in accordance with the provisions of Section
368(a) of the Internal Revenue Code of 1986, as .amended;

NOW, THEREFORE, the corporations, parties to this; Agreement and Plan
of Merger, in consideration of the mutual covenants, agreements and provisions
hereinafter contained do hereby prescribe the terms and conditions of said merger and
mode of carrying the same into effect as follows:

FIRST: Union Pacific Railroad Company hereby merges into itself Chicago
and North Western Railway Company, and Chicago and North Western Railway
Company shall be and hereby is merged into Union Pacific Railroad Company, which
shall be the surviving corporation (the "Surviving Corporation").

SECOND: The Restated Articles of Incorporation of Union Pacific
Railroad Company, as heretofore amended and as in effect on true date of the merger
provided for in this Agreement and Plan of Merger (the "Merger"),.shall continue in full
force and effect as the Restated Articles of Incorporation of the Surviving Corporation,
except as provided below:

(a) Article 4 of the Restated Articles of Incorporation is hereby
amended to the effect that the authorized number of shares of common stock will be
increased by 10,000,000 shares, from 29,617,870 shares of common stock to
39,617,870 shares of common stock.

THIRD: The manner of converting the outstanding shares of the capital
stock of the constituent corporations shall be as follows:



(a) Each share of common stock of Union Pacific Railroad
Company, which shall be issued and outstanding on the effective date
of the Merger, shall remain issued and outstanding.

(b) Each share of common stock of Chicago and North Western
Railway Company, which shall be outstanding on the effective date of
the Merger, and all rights in respect thereof shall forthwith be changed
and converted into 8,399.6416728231457 shares of common stock of
Union Pacific Railroad Company. No other cash, shares, securities or
obligations will be distributed or issued upon conversion of the shares of
common stock of Chicago and North Western Railway Company.

(c) After the effective date of the Merger, Chicago and North
Western Transportation Company, the sole stockholder of Chicago and
North Western Railway Company, shall surrender all outstanding certifi-
cates representing shares of common stock of Chicago and North
Western Railway Company to Union Pacific Railrond Company and shall
be entitled upon such surrender to receive the number of shares of
common stock of Union Pacific Railroad Company on the basis provided
herein. Until so surrendered, the outstanding shares of the stock of
Chicago and North Western Railway Company to be converted into the
stock of Union Pacific Railroad Company as provided herein may be
treated by Union Pacific Railroad Company for all corporate purposes as
evidencing the ownership of shares of Union Pacific Railroad Company
as though said surrender and exchange had taken place.

FOURTH: The terms and conditions of the Merger are as follows:

(a) The By-laws of Union Pacific Railroad Company as they
shall exist on the effective date of the Merger shall be and remain the by-
laws of Union Pacific Railroad Company until the same shall be altered,
amended or repealed as therein provided.

(b) The directors and officers of Union Pacific Railroad Compa-
ny at the effective date of the Merger shall, from and after the effective
date of the Merger, be the directors and officers, respectively,'of Union
Pacific Railroad Company until their successors shall have been duly
elected or appointed or qualified or until their earlier death, resignation
or removal in accordance with the Articles of Incorporation and By-laws
of Union Pacific Railroad Company.

(c) The Merger shall become effective at '12:00 noon Eastern
Daylight Time on October 1, 1995.



(d) Upon the Merger becoming effective, all ̂ the property,
rights, privileges, franchises, patents, trademarks, licenses'̂ r'e.gjstrations,
and other assets of every kind and description of Chicago" and North
Western Railway Company shall be transferred to, vested in and devolve
upon Union Pacific Railroad Company without further act or deed and all
property, rights, and every other interest of Union Pacific Railroad
Company and Chicago and North Western Railway Company shall be as
effectively the property of Union Pacific Railroad Company as they were
of Union Pacific Railroad Company and Chicago and North Western
Railway Company, respectively. Chicago and North Western Railway
Company hereby agrees from time to time, as and when requested by
Union Pacific Railroad Company or by its successors or assigns, to
execute and deliver or cause to be executed and delivered all such deeds
and instruments and to take or cause to be taken such further or other
action as Union Pacific Railroad Company may deem necessary or
desirable in order to vest in and confirm to Union Pacific Railroad
Company title to and possession of any property of Chicago and North
Western Railway Company acquired or to be acquired by reason of or as
a result of the Merger and otherwise to carry out the intent and purposes
hereof, and the proper officers and directors of Chicago and North
Western Railway Company and the proper officers und directors of Union
Pacific Railroad Company are fully authorized in the name of Chicago and
North Western Railway Company to take any and all such action.

(e) Upon the Merger becoming effective, all obligations and
liabilities of Chicago and North Western Railway Company shall be
assumed by Union Pacific Railroad Company as if Union Pacific Railroad
Company itself had incurred them.

(f) Union Pacific Railroad Company may be served with process
in the State of Delaware in any proceeding for enforcement of any
obligation of Chicago and North Western Railway Company as well as for
enforcement of any obligation of Union Pacific Railroad Company arising
from the Merger, and it does hereby irrevocably appoint the Secretary of
State of the State of Delaware as its agent to accept service of process
in any such suit or other proceeding. The address, to which a copy of
such process shall be mailed by the Secretary of State of the State of
Delaware is Room 830, 1416 Dodge Street, Omahia, Nebraska 68179,
Attention: Vice President-Law, until Union Pacific Railroad Company shall
have hereafter designated in writing to the said Secretary of State a
different address for such purpose. Service of such process may be
made by personally delivering to and leaving with the Secretary of State
of the State of Delaware duplicate copies of such process, one of which
copies the Secretary of State of the State of Delaware shall forthwith



send by registered mail to Union Pacific Railroad Company at the above
address.

FIFTH: Anything herein or elsewhere to the contrary notwithstanding, this
Agreement and Plan of Merger may be terminated and abandoned by the Board of
Directors of either constituent corporation at any time prior to the date of filing the
Certificate of Merger with the Secretary of State of the State of Delaware and the
Articles of Merger with the Utah Division of Corporations and Commercial Code.

IN WITNESS WHEREOF, the parties to this Agreement and Plan of
Merger, pursuant to the approval and authority duly given by resolution .adopted by
their respective Board of Directors, have caused these presents to be executed by the
duly authorized officer of each party hereto as the respective act, deed and agreement
of each of said corporation, on this 29th day of September, 1995.



UNION PACIFIC RAILROAD COMPANY,

By
R.K. Davidson

CHICAGO AND NORTH WESTERN
RAILWAY COMPANY,

By
R.K. Davidson



State of'Belaware

Office of the Secretary of State PAGE 1

\ I. EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE. DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
i

COPY OF THE CERTIFICATE OF MERGER. WHICH MERGES:

"CHICAGO AND NORTH WESTERN RAILWAY COMPANY". A DELAWARE

CORPORATION.

WITH AND INTO "UNION PACIFIC RAILROAD COMPANY" UNDER THE

NAME OF "UNION PACIFIC RAILROAT COMPANY"... A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF UTAH, AS

RECEIVED AND FILED IN THIS OFFICE THE TWENTY-NINTH DAY OF

SEPTEMBER. A.D. 1995, AT 1:30 O'CLOCK P.M.

Edward /. Free/, Secretary of State

AUTHENTICATION:

0746918 8100M

950241274

DATE- 7fi81309

10-19-95



SENT BYJSKADDEN'ARPS'DE ; 9-29-95 ; 1:23PM ; SKADDEN-'SOSIMS FAX GATEWAY U* 2
STATE OF DELAUARE
SECRETARY OF STATE

DIVISION iDF CORPORATIONS
FILED 01:30 Pfl 09/29/1995

950224254 - 7469IB

CERTIFICATE OF MERGER

OF

CHICAGO AND NORTH WESTERN RAILWAY COMPANY

WITH AND INTO

UNION PACIFIC RAILROAD COMPANY

< Pursuant to Section 252 of the General Corporation Law of the State of
Delaware, Union Pacific Railroad Company, a Utah corporation, hereby certifies to the
following information relating to the merger (the "Merger") of Chicago and North
Western Railway Company, a Delaware corporation, with and into Union Pacific
Railroad Company:

; FIRST: The name and state of incorporation of each of the
constituent corporations is:

NarnjB

Chicago and North Western
Railway Company

Union Pacific Railroad Company

State

Delaware

Utah

SECOND: An Agreement and Plan of Merger (the "Plan of Merger")
dated as of September 29,1995 has been approved, adopted, certified, executed and
acknowledged by each constituent corporation in accordance with the provisions of
Section 252 of the General Corporation Lew of the State of Delaware and the
provisions of Section 16-10a-1107 of the Utah Revised Business Corporation Act.

! THIRD:
Railroad Company.

The name of the surviving corporation is Union Pacific

j FOURTH: The Restated Articles of Incorporation of Union Pacific
Railroad Company shall be the Articles of Incorporation for the suiviving corporation
except as follows: Article 4 of the Restated Articles of Incorporation is hereby
amended to the effect that the authorized number of shares of common stock will be
increased by 10,000,000 shares, from 29,617,870 shares of common stock to
39,617,870 shares of common stock.



SENT BY:SKADDEN'ARPS'DE J 9-29-95 J 1:23PM 5 fAX UAItWAY 1 iff 3

FIFTH: An executed copy of the Plen of Merger is on file at the
principal place of business of Union Pacific Railroad Company, located at 1416 Dodge
Street Omaha, Nebraska 68179. A copy of the Plan of Merger will be furnished by
Union Pacific Railroad Company, on request end without cost, to any stockholder of
either Union Pacific Railroad Company or Chicago and North Western Railway
Company.

t

I SIXTH: Union Pacific Railroad Company hereby agrees that it may be
served with process in Delaware in any proceeding for enforcement of any obligation
of Chicago and North Western Railway Company, as well as for enforcement of any
obligation of Union Pacific Railroad Company arising from the Merger, and hereby
irrevocably appoints the Secretary of State of the State of Delaware as its agent to
accept service of process in any suit or other proceedings. A copy of such process
shall be mailed by the Secretary of State of the State of Delaware 1:0 Room 830,1416
Podge Street, Omaha, Nebraska 68179, Attention: Vice President-Law.

! SEVENTH: The Merger shall become effective at 12:00 noon
Eastern Daylight Time on October 1, 1995.

j IN WITNESS WHEREOF, Union Pacific Railroad Company has caused this
Certificate of Merger to be executed by its duly authorized officer this 29th day of
September, 1995.



SENT BY:SflMS&F 9-27-95 5224PM I 21273536184 6100513137 JtflB

UNION PACIFIC RAILROAD COMPANY,

By

3

SEP 27 '95 16:25 2127353618 PflGE.010


